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7KH�6HOOHU�VKDOO�RQO\�WHQGHU�IRU�DFFHSWDQFH�WKRVH
LWHPV�RU�VHUYLFHV�WKDW�FRQIRUP�WR�WKH�UHTXLUHPHQWV�RI�WKLV

FRQWUDFW�� � )OXRU�'DQLHO� )HUQDOG�� ,QF�� �)')�� � UHVHUYHV� WKH
ULJKW�WR�LQVSHFW�RU�WHVW�DQ\�VXSSOLHV�RU�VHUYLFHV�WKDW�KDYH
EHHQ�WHQGHUHG�IRU�DFFHSWDQFH���)')�PD\�UHTXLUH�UHSDLU�RU
UHSODFHPHQW�RI�QRQFRQIRUPLQJ�VXSSOLHV�RU�UHSHUIRUPDQFH�RI
QRQFRQIRUPLQJ�VHUYLFHV�DW�QR� LQFUHDVH� LQ�FRQWUDFW�SULFH�
8QOHVV� RWKHUZLVH� VSHFLILHG� LQ� WKH� FRQWUDFW�� DFFHSWDQFH
RFFXUV�ZKHQ�)')�WDNHV�SRVVHVVLRQ�RI�WKH�LWHPV�RI�VXSSO\
WHQGHUHG�RU�ZKHQ�LW�DSSURYHV�RI�VHUYLFHV�SHUIRUPHG�

����$66,*10(17

1HLWKHU�WKLV�FRQWUDFW�QRU�DQ\�SRUWLRQ�KHUHRI�VKDOO
EH� DVVLJQHG� RU� GHOHJDWHG� ZLWKRXW� )')
V� SULRU� ZULWWHQ
FRQVHQW�DQG�DQ\�VXFK�DVVLJQPHQW�RU�GHOHJDWLRQV�VKDOO�EH
YRLG���)')�UHVHUYHV�WKH�ULJKW�WR�DVVLJQ�WKLV�FRQWUDFW�WR�'2(
RU�LWV�GHVLJQHH��DQG�LQ�FDVH�RI�VXFK�DVVLJQPHQW�DQG�QRWLFH
WKHUHRI� WR� WKH� 6HOOHU�� )')� VKDOO� KDYH� QR� IXUWKHU
UHVSRQVLELOLW\��KHUHXQGHU�

�����&+$1*(6

&KDQJHV� LQ� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV
FRQWUDFW�PD\�EH�PDGH�RQO\�E\�ZULWWHQ�DJUHHPHQW�RI�WKH
SDUWLHV�

����',6387(6

�D��$OO�GLVSXWHV�DULVLQJ�XQGHU�RU� UHODWLQJ� WR� WKLV
FRQWUDFW�VKDOO�EH�UHVROYHG�SXUVXDQW�WR�WKH�SURFHGXUHV�RI
WKLV�FODXVH���$Q\�FODLP�IRU�WKH�SD\PHQW�RI�D�VXP�FHUWDLQ�RU
RWKHU�UHOLHI�DULVLQJ�XQGHU�RU�UHODWLQJ�WR�WKLV�FRQWUDFW�VKDOO�EH
PDGH�LQ�ZULWLQJ�E\�WKH�FODLPLQJ�SDUW\�WR�WKH�RWKHU���&ODLPV
VKDOO�EH�VXEMHFW�WR�D�ZULWWHQ�GHFLVLRQ�E\�WKH�SDUW\�DJDLQVW
ZKRP� WKH� FODLP� LV� PDGH� ZLWKLQ� D� UHDVRQDEOH� WLPH� RI
VXEPLVVLRQ���7KH�6HOOHU�DJUHHV�WR�FRQWLQXH�WR�SHUIRUP�WKLV
FRQWUDFW�SHQGLQJ�ILQDO�UHVROXWLRQ�RI�DQ\�FODLPV���7KH�6HOOHU
VKDOO�KDYH�QR�ULJKW�WR�VWRS�ZRUN�RU�RWKHUZLVH�IDLO�WR�SHUIRUP
WKLV�FRQWUDFW�LQ�VSLWH�RI�SHQGLQJ�FODLPV�DQG�OLPLWV�LWV�ULJKWV
WR�UHOLHI�WR�HTXLWDEOH�DGMXVWPHQW�RI�WKH�FRQWUDFW�SULFH�DQG�RU
VFKHGXOH�� 1HJRWLDWHG� UHVROXWLRQ� RI� DOO� FODLPV� VKDOO� EH
PHPRULDOL]HG�LQ�FRQWUDFW�PRGLILFDWLRQV���,Q�WKH�HYHQW�WKH
SDUWLHV�DUH�XQDEOH�WR�UHVROYH�DQ\�FODLPV�EHWZHHQ�WKHP��WKH
SDUWLHV�DJUHH�WKDW�LQ�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�WR
ZKLFK� WKH� SDUWLHV� RU� HLWKHU� RU� WKHP� PD\� UHVRUW� IRU
UHVROXWLRQ�WKH�PDWWHU��VXFK�PDWWHU�ZLOO�EH�WULHG�ZLWKRXW�MXU\
DQG� RQ� WKH� ZULWWHQ� UHFRUG� DV� HVWDEOLVKHG� WKURXJK� WKH
SURFHGXUHV� VHW� IRUWK� KHUHLQ�� � 3URYLGHG�� KRZHYHU�� HLWKHU
SDUW\�PD\�E\�SULRU�ZULWWHQ�H[FHSWLRQ�H[FHSW�IURP�WULDO�RQ
WKH� ZULWWHQ� UHFRUG� DQ\� PDWWHU� RI� IDFW� ZKLFK� WKDW� SDUW\
DOOHJHV� LV� UHOHYDQW� DQG� PDWHULDO� WR� WKH� FODLP� DQG� LV� LQ
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GLVSXWH�EHWZHHQ�WKH�SDUWLHV���)')�VKDOO�QRW�EH�OLDEOH�IRU�
DQG�WKH�6HOOHU�ZDLYHV�DQ\�FODLP�RU�SRWHQWLDO�FODLP�RI�WKH
6HOOHU�ZKLFK�ZDV�QRW�UHSRUWHG�E\�WKH�6HOOHU�LQ�DFFRUGDQFH
ZLWK�WKH�SURYLVLRQV�RI�WKLV�FODXVH�SULRU�WR�ILQDO�SD\PHQW�
7KH�6HOOHU�VKDOO�QRW�EH�OLDEOH�IRU��DQG�)')�ZDLYHV�DQ\�FODLP
RU�SRWHQWLDO�FODLP�RI�)')�ZKLFK�ZDV�QRW�PDGH�E\�)')�LQ
DFFRUGDQFH� ZLWK� WKH� SURYLVLRQV� RI� WKLV� FODXVH� SULRU� WR
DFFHSWDQFH� RI� WKH� LWHPV� RI� VXSSO\� RU� VHUYLFH� RI� WKLV
FRQWUDFW��H[FHSW�IRU�VXFK�FODLPV�DV�)')�PD\�KDYH�SXUVXDQW
WR�DQ\�ZDUUDQWLHV�DSSOLFDEOH�WR�WKLV�FRQWUDFW�

�E��,UUHVSHFWLYH�RI�WKH�SODFH�RI�SHUIRUPDQFH��WKLV
FRQWUDFW�ZLOO�EH�FRQVWUXHG�DQG�LQWHUSUHWHG�DFFRUGLQJ�WR�WKH
)HGHUDO� ODZ�RI�*RYHUQPHQW�FRQWUDFWV�DV� HQXQFLDWHG�DQG
DSSOLHG�E\�)HGHUDO�&RXUWV��%RDUGV�RI�&RQWUDFW�$SSHDOV�DQG
TXDVL�MXGLFLDO�DJHQFLHV�RI�WKH�)HGHUDO�*RYHUQPHQW���7R�WKH
H[WHQW�WKDW�ODZ�LV�QRW�GLVSRVLWLYH�RI�DQ\�LVVXH�DULVLQJ�XQGHU
RU� UHODWLQJ� WR� WKLV�FRQWUDFW�� WKH� ODZ�RI� WKH�VWDWH�RI�2KLR
VKDOO�DSSO\���,Q�WKH�HYHQW�HLWKHU�SDUW\�KHUHWR�ILOHV�VXLW�RQ
DFFRXQW� RI� DQ\� LVVXH� DULVLQJ� XQGHU� RU� UHODWLQJ� WR� WKLV
FRQWUDFW��HDFK�SDUW\�FRQVHQWV�WR�WKDW�DFWLRQ�EHLQJ�ILOHG�LQ
WKH� FRXUW� RI� FRPSHWHQW� MXULVGLFWLRQ� LQ� DQG� IRU� +DPLOWRQ
&RXQW\��2KLR�
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� �D��)')�PD\��DW�DQ\�WLPH��E\�ZULWWHQ�RUGHU�WR�WKH
6HOOHU��UHTXLUH�WKH�6HOOHU�WR�VWRS�DOO��RU�DQ\�SDUW��RI�WKH�ZRUN
FDOOHG�IRU�E\�WKLV�FRQWUDFW�IRU�D�SHULRG�RI����GD\V�DIWHU�WKH
RUGHU�LV�GHOLYHUHG�WR�WKH�6HOOHU��DQG�IRU�DQ\�IXUWKHU�SHULRG�WR
ZKLFK�WKH�SDUWLHV�PD\�DJUHH��7KH�RUGHU�VKDOO�EH�VSHFLILFDOO\
LGHQWLILHG�DV�D�VWRS�ZRUN�RUGHU� LVVXHG�XQGHU� WKLV�FODXVH�
8SRQ� UHFHLSW� RI� WKH� RUGHU�� WKH� 6HOOHU� VKDOO� LPPHGLDWHO\
FRPSO\�ZLWK� LWV� WHUPV� DQG� WDNH� DOO� UHDVRQDEOH� VWHSV� WR
PLQLPL]H� WKH� LQFXUUHQFH� RI� FRVWV� DOORFDEOH� WR� WKH� ZRUN
FRYHUHG�E\�WKH�RUGHU�GXULQJ�WKH�SHULRG�RI�ZRUN�VWRSSDJH�
:LWKLQ� D� SHULRG� RI� ��� GD\V� DIWHU� D� VWRS�ZRUN� RUGHU� LV
GHOLYHUHG� WR� WKH� 6HOOHU�� RU� ZLWKLQ� DQ\� H[WHQVLRQ� RI� WKDW
SHULRG� WR�ZKLFK� WKH�SDUWLHV�VKDOO�KDYH�DJUHHG��)')�VKDOO
HLWKHU�

����&DQFHO�WKH�VWRS�ZRUN�RUGHU��RU

���7HUPLQDWH�WKH�ZRUN�FRYHUHG�E\�WKH
RUGHU� DV� SURYLGHG� LQ� WKH� 7HUPLQDWLRQ� IRU�'HIDXOW�� RU� WKH
7HUPLQDWLRQ� IRU� &RQYHQLHQFH� RI� )')�� FODXVHV� RI� WKLV
FRQWUDFW�

�E��,I�D�VWRS�ZRUN�RUGHU�LVVXHG�XQGHU�WKLV�FODXVH
LV� FDQFHOHG� RU� WKH� SHULRG� RI� WKH� RUGHU� RU� DQ\� H[WHQVLRQ
WKHUHRI�H[SLUHV��WKH�6HOOHU�VKDOO�UHVXPH�ZRUN���)')�VKDOO
PDNH�DQ�HTXLWDEOH�DGMXVWPHQW�LQ�WKH�GHOLYHU\�VFKHGXOH�RU
FRQWUDFW�SULFH��RU�ERWK��DQG�WKH�FRQWUDFW�VKDOO�EH�PRGLILHG�
LQ�ZULWLQJ��DFFRUGLQJO\��LI����

����7KH� VWRS�ZRUN� RUGHU� UHVXOWV� LQ� DQ
LQFUHDVH� LQ� WKH� WLPH� UHTXLUHG� IRU�� RU� LQ� WKH�6HOOHU
V� FRVW
SURSHUO\�DOORFDEOH�WR��WKH�SHUIRUPDQFH�RI�DQ\�SDUW�RI�WKLV
FRQWUDFW��DQG

����7KH�6HOOHU� DVVHUWV� LWV� ULJKW� WR� WKH
DGMXVWPHQW�ZLWKLQ����GD\V�DIWHU�WKH�HQG�RI�WKH�SHULRG�RI

ZRUN� VWRSSDJH�� SURYLGHG�� WKDW�� LI� )')�GHFLGHV� WKH� IDFWV
MXVWLI\�WKH�DFWLRQ��)')�PD\�UHFHLYH�DQG�DFW�XSRQ�D�SURSRVDO
VXEPLWWHG� DW� DQ\� WLPH� EHIRUH� ILQDO� SD\PHQW� XQGHU� WKLV
FRQWUDFW�

�F��,I�D�VWRS�ZRUN�RUGHU�LV�QRW�FDQFHOHG�DQG�WKH
ZRUN� FRYHUHG� E\� WKH� RUGHU� LV� WHUPLQDWHG� IRU� WKH
FRQYHQLHQFH� RI� )')�� )')� VKDOO� DOORZ� UHDVRQDEOH� FRVWV
UHVXOWLQJ� IURP� WKH� VWRS�ZRUN� RUGHU� LQ� DUULYLQJ� DW� WKH
WHUPLQDWLRQ�VHWWOHPHQW�

�G��,I�D�VWRS�ZRUN�RUGHU�LV�QRW�FDQFHOHG�DQG�WKH
ZRUN�FRYHUHG�E\�WKH�RUGHU�LV�WHUPLQDWHG�IRU�GHIDXOW��)')
VKDOO� DOORZ�� E\� HTXLWDEOH� DGMXVWPHQW� RU� RWKHUZLVH�
UHDVRQDEOH�FRVWV�UHVXOWLQJ�IURP�WKH�VWRS�ZRUN�RUGHU�
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7KH� 6HOOHU� VKDOO� EH� OLDEOH� IRU� GHIDXOW� XQOHVV
QRQSHUIRUPDQFH� LV�FDXVHG�E\�DQ�RFFXUUHQFH�EH\RQG�WKH
UHDVRQDEOH� FRQWURO� RI� WKH�6HOOHU� DQG�ZLWKRXW� LWV� IDXOW� RU
QHJOLJHQFH��VXFK�DV�DFWV�RI�*RG�RU�WKH�SXEOLF�HQHP\��DFWV
RI� WKH�*RYHUQPHQW� LQ� HLWKHU� LWV� VRYHUHLJQ� RU� FRQWUDFWXDO
FDSDFLW\��ILUHV��IORRGV��HSLGHPLFV��TXDUDQWLQH�UHVWULFWLRQV�
VWULNHV��XQXVXDOO\�VHYHUH�ZHDWKHU��DQG�GHOD\V�RI�FRPPRQ
FDUULHUV���7KH�6HOOHU�VKDOO�QRWLI\�)')�LQ�ZULWLQJ�DV�VRRQ�DV
LW�LV�UHDVRQDEO\�SRVVLEOH�DIWHU�WKH�FRPPHQFHPHQW�RI�DQ\
H[FXVDEOH� GHOD\�� VHWWLQJ� IRUWK� WKH� IXOO� SDUWLFXODUV� LQ
FRQQHFWLRQ�WKHUHZLWK��DQG�VKDOO�UHPHG\�VXFK�RFFXUUHQFH
ZLWK� DOO� UHDVRQDEOH� GLVSDWFK�� DQG� VKDOO� SURPSWO\� JLYH
ZULWWHQ�QRWLFH�WR�)')�RI�WKH�FHVVDWLRQ�RI�VXFK�RFFXUUHQFH�
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7KH� 6HOOHU� VKDOO� VXEPLW� DQ� RULJLQDO� LQYRLFH� DQG
WKUHH� FRSLHV� �RU� HOHFWURQLF� LQYRLFH�� LI� DXWKRUL]HG�� WR� WKH
DGGUHVV�GHVLJQDWHG�LQ�WKH�FRQWUDFW�WR�UHFHLYH�LQYRLFHV���$Q
LQYRLFH�PXVW�LQFOXGH���

�D��1DPH�DQG�DGGUHVV�RI�WKH�6HOOHU�
�E��,QYRLFH�GDWH�
�F��&RQWUDFW�QXPEHU��FRQWUDFW�OLQH�LWHP
QXPEHU�� LI� DSSOLFDEOH�� DQG� WKH� RUGHU
QXPEHU��LI��DSSOLFDEOH�
�G� �'HVFULSWLRQ�� TXDQWLW\�� XQLW� RI
PHDVXUH��XQLW�SULFH�DQG�H[WHQGHG�SULFH
RI�WKH�LWHPV�GHOLYHUHG�
�H�� 6KLSSLQJ� QXPEHU� DQG� GDWH� RI
VKLSPHQW� LQFOXGLQJ� WKH� ELOO� RI� ODGLQJ
QXPEHU� DQG� ZHLJKW� RI� VKLSPHQW�� LI
VKLSSHG�RQ�)')
V�ELOO�RI�ODGLQJ�
�I�� 7HUPV� RI� DQ\� SURPSW� SD\PHQW
GLVFRXQW�RIIHUHG�
�J�� 1DPH� DQG� DGGUHVV� RI� RIILFLDO� WR
ZKRP�SD\PHQW�LV�WR�EH�VHQW��DQG
�K�� 1DPH�� WLWOH� DQG� SKRQH� QXPEHU� RI
SHUVRQ� WR� EH� QRWLILHG� LQ� HYHQW� RI
GHIHFWLYH�LQYRLFH�
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7KH� 6HOOHU� VKDOO� LQGHPQLI\� )')�� LWV� SDUHQW�
DIILOLDWHV�� VXEVLGLDULHV� � DQG� WKHLU� RIILFHUV�� GLUHFWRUV�
HPSOR\HHV�DQG�DJHQWV�DJDLQVW�OLDELOLW\��LQFOXGLQJ�FRVWV��IRU
DFWXDO�RU�DOOHJHG�GLUHFW�RU�FRQWULEXWRU\�LQIULQJHPHQW�RI��RU
LQGXFHPHQW�WR�LQIULQJH��DQ\�8QLWHG�6WDWHV�RU�IRUHLJQ�SDWHQW�
WUDGHPDUN�RU�FRS\ULJKW��DULVLQJ�RXW�RI�WKH�SHUIRUPDQFH�RI
WKLV�FRQWUDFW��SURYLGHG�WKH��6HOOHU�LV�UHDVRQDEO\�QRWLILHG�RI
VXFK�FODLPV�DQG�SURFHHGLQJV�

����3$<0(17

3D\PHQW�VKDOO�EH�PDGH�IRU�LWHPV�DFFHSWHG�E\�)')
WKDW�KDYH�EHHQ�GHOLYHUHG�WR�WKH�GHOLYHU\�GHVWLQDWLRQ�V��VHW
IRUWK�LQ�WKLV�FRQWUDFW��)')�ZLOO�PDNH�SD\PHQW�ZLWKLQ�WKLUW\
�����GD\V�RI�LQYRLFH�UHFHLSW���3D\PHQWV�XQGHU�WKLV�FRQWUDFW
PD\�EH�PDGH�HLWKHU�E\�FKHFN��HOHFWURQLF�IXQGV�WUDQVIHU��RU
RWKHU�DXWRPDWHG�PHDQV�DW�WKH�RSWLRQ�RI�)')��,Q�FRQQHFWLRQ
ZLWK�DQ\�GLVFRXQW�RIIHUHG�IRU�HDUO\�SD\PHQW��WLPH�VKDOO�EH
FRPSXWHG�IURP�WKH�GDWH�RI�WKH�LQYRLFH��)RU�WKH�SXUSRVH�RI
FRPSXWLQJ� WKH� GLVFRXQW� HDUQHG�� SD\PHQW� VKDOO� EH
FRQVLGHUHG�WR�KDYH�EHHQ�PDGH�RQ�WKH�GDWH�ZKLFK�DSSHDUV
RQ�WKH�SD\PHQW�FKHFN�RU�WKH�GDWH�RQ�ZKLFK�DQ�HOHFWURQLF
IXQGV�WUDQVIHU�ZDV�PDGH�
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8QOHVV� WKH� FRQWUDFW� VSHFLILFDOO\� SURYLGHV
RWKHUZLVH��ULVN�RI�ORVV�RU�GDPDJH�WR�WKH�VXSSOLHV�SURYLGHG
XQGHU�WKLV�FRQWUDFW�VKDOO�UHPDLQ�ZLWK�WKH�6HOOHU�XQWLO��DQG
VKDOO�SDVV�WR�)')�XSRQ�

�D�� 'HOLYHU\� RI� WKH� VXSSOLHV� WR� D� FDUULHU�� LI
WUDQVSRUWDWLRQ�LV�I�R�E��RULJLQ��RU

�E�� 'HOLYHU\� RI� WKH� VXSSOLHV� WR� )')� DW� WKH
GHVWLQDWLRQ� VSHFLILHG� LQ� WKH� FRQWUDFW�� LI� WUDQVSRUWDWLRQ� LV
I�R�E��GHVWLQDWLRQ�

�����7$;(6

7KH�FRQWUDFW�SULFH�LQFOXGHV�DOO�DSSOLFDEOH�)HGHUDO�
6WDWH��DQG�ORFDO�WD[HV�DQG�GXWLHV�

�����7(50,1$7,21�)25�&219(1,(1&(�2)�)')

)')�UHVHUYHV�WKH�ULJKW�WR�WHUPLQDWH�WKLV�FRQWUDFW�
RU�DQ\�SDUW�KHUHRI��IRU�LWV�VROH�FRQYHQLHQFH��,Q�WKH�HYHQW�RI
VXFK�WHUPLQDWLRQ��WKH�6HOOHU�VKDOO�LPPHGLDWHO\�VWRS�DOO�ZRUN
KHUHXQGHU�DQG�VKDOO� LPPHGLDWHO\�FDXVH�DQ\�DQG�DOO�RI�LWV
VXSSOLHUV�DQG�VXEFRQWUDFWRUV�WR�FHDVH�ZRUN��6XEMHFW�WR�WKH
WHUPV�RI�WKLV�FRQWUDFW��WKH�6HOOHU�VKDOO�EH�SDLG�D�SHUFHQWDJH
RI�WKH�FRQWUDFW�SULFH�UHIOHFWLQJ�WKH�SHUFHQWDJH�RI�WKH�ZRUN
SHUIRUPHG� SULRU� WR� WKH� QRWLFH� RI� WHUPLQDWLRQ�� SOXV
UHDVRQDEOH� FKDUJHV� WKH� 6HOOHU� FDQ� GHPRQVWUDWH� WR� WKH
VDWLVIDFWLRQ� RI� )')� XVLQJ� LWV� VWDQGDUG� UHFRUG� NHHSLQJ
V\VWHP��KDYH�UHVXOWHG�IURP�WKH�WHUPLQDWLRQ��7KH�6HOOHU�VKDOO
QRW� EH� UHTXLUHG� WR� FRPSO\� ZLWK� WKH� FRVW� DFFRXQWLQJ
VWDQGDUGV�RU�FRQWUDFW�FRVW�SULQFLSOHV�IRU�WKLV�SXUSRVH��7KLV
SDUDJUDSK�GRHV�QRW�JLYH�)')�DQ\�ULJKW�WR�DXGLW�WKH�6HOOHU
V
UHFRUGV�� 7KH� 6HOOHU� VKDOO� QRW� EH� SDLG� IRU� DQ\� ZRUN
SHUIRUPHG�RU�FRVWV�LQFXUUHG�ZKLFK�UHDVRQDEO\�FRXOG�KDYH

EHHQ�DYRLGHG�

�����7(50,1$7,21�)25�'()$8/7

)')� PD\� WHUPLQDWH� WKLV� FRQWUDFW�� RU� DQ\� SDUW
KHUHRI��IRU�FDXVH�LQ�WKH�HYHQW�RI�DQ\�GHIDXOW�E\�WKH�6HOOHU�
RU�LI�WKH�6HOOHU�IDLOV�WR�FRPSO\�ZLWK�DQ\�FRQWUDFW�WHUPV�DQG
FRQGLWLRQV�� RU� IDLOV� WR� SURYLGH� )')�� XSRQ� UHTXHVW�� ZLWK
DGHTXDWH�DVVXUDQFHV�RI�IXWXUH�SHUIRUPDQFH��,Q�WKH�HYHQW�RI
WHUPLQDWLRQ�IRU�FDXVH��)')�VKDOO�QRW�EH�OLDEOH�WR�WKH�6HOOHU
IRU�DQ\�DPRXQW�IRU�VXSSOLHV�RU�VHUYLFHV�QRW�DFFHSWHG��DQG
WKH�6HOOHU�VKDOO�EH�OLDEOH�WR�)')�IRU�DQ\�DQG�DOO�ULJKWV�DQG
UHPHGLHV� SURYLGHG� E\� ODZ�� ,I� LW� LV� GHWHUPLQHG� WKDW� )')
LPSURSHUO\� WHUPLQDWHG� WKLV� FRQWUDFW� IRU� GHIDXOW�� VXFK
WHUPLQDWLRQ�VKDOO�EH�GHHPHG�D�WHUPLQDWLRQ�IRU�FRQYHQLHQFH�

�����7,7/(

8QOHVV�VSHFLILHG�HOVHZKHUH�LQ�WKLV�FRQWUDFW��WLWOH
WR� LWHPV� IXUQLVKHG�XQGHU� WKLV� FRQWUDFW� VKDOO� SDVV� WR� WKH
*RYHUQPHQW�XSRQ�DFFHSWDQFH��UHJDUGOHVV�RI�ZKHQ�RU�ZKHUH
)')�WDNHV�SK\VLFDO�SRVVHVVLRQ�

�����:$55$17<

7KH�6HOOHU�ZDUUDQWV� DQG� LPSOLHV� WKDW� WKH� LWHPV
GHOLYHUHG�KHUHXQGHU�DUH�PHUFKDQWDEOH�DQG�ILW�IRU�XVH�IRU�DQ\
SDUWLFXODU�SXUSRVH�GHVFULEHG�LQ�WKLV�FRQWUDFW���,Q�WKH�HYHQW�
DV�SDUW�RI�WKH�SULFH�RI�WKH�LWHPV�DQG�RU�VHUYLFHV�FRQWUDFWHG
IRU� KHUHE\�� WKH�6HOOHU� SURYLGHV�ZDUUDQWLHV� RWKHU� WKDQ� DV
VWDWHG�DERYH��6HOOHU�VKDOO�ZDUUDQW�WKH�LWHPV�DQG�RU�VHUYLFHV
DFFRUGLQJ�WR�WKRVH�WHUPV�DQG�FRQGLWLRQV�DV�ZHOO�DV�WKRVH
VWDWHG�KHUHLQ�

�����/,0,7$7,21�2)�/,$%,/,7<

([FHSW�DV�RWKHUZLVH�SURYLGHG�E\�DQ�H[SUHVV�RU
LPSOLHG�ZDUUDQW\�� WKH�6HOOHU�ZLOO�QRW�EH� OLDEOH� WR�)')�IRU
FRQVHTXHQWLDO� GDPDJHV� UHVXOWLQJ� IURP� DQ\� GHIHFW� RU
GHILFLHQFLHV�LQ�DFFHSWHG�LWHPV�

�����27+(5�&203/,$1&(6

7KH�6HOOHU�VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�)HGHUDO�
6WDWH� DQG� ORFDO� ODZV�� H[HFXWLYH� RUGHUV�� UXOHV� DQG
UHJXODWLRQV� DSSOLFDEOH� WR� LWV� SHUIRUPDQFH� XQGHU� WKLV
FRQWUDFW�

����� &203/,$1&(� :,7+� /$:6� 81,48(� 72�
*29(510(17�&2175$&76�$1'�68%&2175$&76

7KH� 6HOOHU� DFNQRZOHGJHV� WKDW� ZRUN� SHUIRUPHG
XQGHU�WKLV�FRQWUDFW�LV�GRQH�DV�ZRUN�VXEFRQWUDFWHG�E\�)')
XQGHU� FRQWUDFW� WR� WKH� 8�6�� 'HSDUWPHQW� RI� (QHUJ\�� 7KH
6HOOHU� DJUHHV� WR� FRPSO\� ZLWK� )$5� ����������� (TXDO
2SSRUWXQLW\� �(�2�� �������� )$5� ����������� $IILUPDWLYH
$FWLRQ�IRU�6SHFLDO�'LVDEOHG�DQG�9LHWQDP�(UD�9HWHUDQV����
8�6�&���������D����DQG�)$5������������$IILUPDWLYH�$FWLRQ
IRU�+DQGLFDSSHG�:RUNHUV�����8�6�&���������



)')�5HTXHVW�IRU�3URSRVDO�1R��)��3������

,��

�����25'(5�2)�35(&('(1&(

$Q\�LQFRQVLVWHQFLHV�LQ�WKLV�VROLFLWDWLRQ�RU�FRQWUDFW�VKDOO�EH
UHVROYHG�E\�JLYLQJ�SUHFHGHQFH�LQ�WKH�IROORZLQJ�RUGHU��

�D��WKH�VFKHGXOH�RI�VXSSOLHV�VHUYLFHV�

�E��WKH�$VVLJQPHQW��'LVSXWHV��3D\PHQW��,QYRLFH�
2WKHU�&RPSOLDQFHV��DQG�&RPSOLDQFH�ZLWK�/DZV�8QLTXH�WR
*RYHUQPHQW�&RQWUDFWV� DQG� �6XEFRQWUDFWV� SDUDJUDSKV�RI
WKHVH�*HQHUDO�3URYLVLRQV�

�F�� DGGHQGD� WR� WKLV� VROLFLWDWLRQ� RU� FRQWUDFW�
LQFOXGLQJ�DQ\�OLFHQVH�DJUHHPHQWV�IRU�FRPSXWHU�VRIWZDUH�

�G��VROLFLWDWLRQ�SURYLVLRQV�LI�WKLV�LV�D�VROLFLWDWLRQ�

�H��RWKHU�SDUDJUDSKV�RI�WKHVH�*HQHUDO�3URYLVLRQV�

�I��RWKHU�GRFXPHQWV��H[KLELWV��DQG�DWWDFKPHQWV�
DQG

�J��WKH�VSHFLILFDWLRQ�


